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ASSET PURCHASE AGREEMENT 

This Asset Purchase Agreement (“Agreement”) is made as of this ___ day of January 

2024, by and among Northeast Gospel Broadcasting, Inc. (“Seller”), and SagamoreHill of 

Watertown Licenses, LLC (“Buyer”). 

Recitals 

A. Seller is the owner of the television station licenses WNGG-LD, Gouverneur,

New York (Facility ID 125935), WNGJ-LD, Ogdensburg, New York (Facility ID 125954), and 

WNGF-LD, Potsdam, New York (Facility ID 182618) (the “Stations”), as listed in Schedule A. 

B. Seller has agreed to sell the Stations to Buyer, on the terms and conditions set

forth herein. 

Agreements 

In consideration of the foregoing, and the mutual covenants and agreements set forth 

below, Seller and Buyer hereby agree as follows: 

1. Application.  The parties shall cooperate in the prompt preparation and filing of

an application with the Federal Communications Commission (the “Commission”) for consent to 

the assignment of the licenses and authorizations (the “Application”) issued by the Commission 

for the Station (the “Licenses”) from Seller to Buyer.  Such application is to be filed within three 

(3) business days of the date of the execution of this Agreement, with Buyer to pay the necessary

filing fee to the Commission.  The parties shall cooperate in the diligent submission of any 

additional information requested or required by the Commission with respect to such application 

and shall take all steps reasonably required for the expeditious prosecution of such application to 

a favorable conclusion. 

29th 
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 2. Assets To Be Conveyed.  Subject to the provisions of this Agreement, and the 

Closing Date, as defined in Section 11 hereof, Seller will assign, transfer, convey and deliver to 

Buyer: 

  a. The Licenses specifically identified on Schedule A hereto. 

  b. The transmission lines and antennae at each of the three broadcast 

locations listed in Schedule B hereto. 

3. Purchase Price.  The purchase price (“Purchase Price”) to be paid is $75,000 

Seventy Five Thousand Dollars payable in immediately-available funds via wire, certified or 

bank treasurer’s check, or attorney’s IOLTA check, within three (3) business days of the FCC’s 

grant of the Application becomes a Final Order, as defined in Section 8.a. 

Within four (4) business days of this Agreement, Buyer shall deliver to Seller the sum of 

Seven Thousand Five Dollars ($7,500.00) (“Deposit”) which shall be retained by Seller in 

federally insured depository account as partial payment of the Purchase Price due at Closing to 

Seller, or shall otherwise be retained by Seller or returned to Buyer in accordance with the 

provisions of this Agreement.   

If the Commission does not grant the Application, or the Commission does not, if 

requested, allow an extension of the license term in response to a tolling request and, in either 

case, the Buyer is not in default of this Agreement, then this Agreement shall terminate and the 

Deposit shall be refunded forthwith, and all other obligations of the parties hereto shall cease and 

the Agreement shall be void without further recourse to the parties hereto.  In the event of default 

of the Buyer hereunder, the Deposit paid by the Buyer hereunder shall be retained by the Seller 

as liquidated damages and not as a penalty, which shall be the sole remedy at law and in equity 

for the Seller.  
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4. Representations and Warranties of Seller.  Seller hereby represents and 

warrants to Buyer, to the best of Seller’s actual knowledge, that: 

 a. No corporate act on the part of Seller is necessary to authorize this 

Agreement or the consummation of the transaction contemplated hereby.  This Agreement 

constitutes the legal, valid and binding obligation of Seller, enforceable in accordance with its 

terms. 

 b. The execution, delivery and performance of this Agreement (i) does not 

require the consent of any third party and (ii) will not conflict with, result in a breach of, or 

constitute a default under any agreement or instrument to which Seller is a party or by which 

Seller is bound or under any law, judgment, order, decree, rule or regulation of any court or 

governmental body which is applicable to Seller or the Station. 

 c. Seller is and as of the Closing Date will be in material compliance with all 

applicable laws, including the Communications Act of 1934, as amended, and the rules and 

regulations of the Commission. 

 d. The Purchased Assets are and on the Closing Date will be in compliance 

with all applicable laws. 

 e. Seller knows of no reason related to its qualifications which would 

disqualify it from holding the Licenses or assigning the Licenses to Seller.  Seller has all the 

Licenses and consents required for the operation of the Station. The Licenses are valid and in full 

force and effect and constitute all of the authorizations issued by the FCC in connection with the 

operation of the Station.  None of the Licenses is subject to any restriction or condition that 

would limit in any respect the operation of the Station as now conducted. 
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  f. Seller has, and on the Closing Date will have, good and marketable title to 

all the Purchased Assets, free and clear of all Liens.  None of the Purchased Assets are subject to 

any restrictions with respect to the transferability thereof.  Seller has complete and unrestricted 

power and right to sell, assign, convey and deliver the Purchased Assets to Buyer as 

contemplated hereby.  At Closing, Buyer will receive good and marketable title to all the 

Purchased Assets, free and clear of all Liens of any nature whatsoever. 

  g. Seller owns and has good title to the personal property described in 

Schedule B which is the subject of conveyance. It is acknowledged and agreed that all equipment 

is conveyed in an as is where is condition. 

 h. Seller is not aware of any environmental condition that would constitute a 

material hazard, but Seller has not conducted an environmental inspection of the Purchased 

Assets and does not warrant that such an environmental inspection would not reveal any material 

hazard. 

 i. Seller is not a party to any collective bargaining agreement with any trade 

union and is not aware of any trade union organization effort by or with respect to any of the 

employees of the Station.  Buyer shall be under no obligation to hire or retain any employee of 

Seller or to assume any liability whatsoever for any employment contract or employee benefit 

program created by or existing with Seller. 

5. Representations and Warranties of Buyer.  Buyer hereby represents and 

warrants to Seller that: 

 a. This Agreement constitutes a legal, valid and binding obligation of Buyer, 

enforceable in accordance with its terms. 
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 b. Buyer knows of no reason related to its qualifications that would 

disqualify it from acquiring the Licenses from Seller. 

 c. Buyer has the financial resources necessary to consummate the purchase 

contemplated by this Agreement. 

d. Buyer has full right, authority and power to enter into this Agreement, and 

each agreement, document and instrument to be executed and delivered to Seller pursuant to this 

Agreement and to carry out the transactions contemplated hereby. The execution and delivery of 

this Agreement, and the consummation of the transactions contemplated thereby are within the 

authority of Buyer and have been duly authorized by all necessary corporate and other action, 

and the Agreement constitutes the valid and binding obligation of Buyer in accordance with the 

terms hereof. 

6. Expenses.  The expenses involved in the preparation and consummation of this 

Agreement shall be borne by the party incurring such expense. 

7. Assumption of Liabilities and Proration of Income and Expenses.  As of the 

Closing Date, Buyer shall be responsible for paying, discharging and performing all obligations 

and liabilities of Seller arising after the Closing Date under the Licenses, personal property, and 

Purchased Assets assigned or conveyed to Buyer under Section 2 hereof on the Closing Date.  

All other obligations and liabilities of Seller, including any that relate to Seller’s ownership or 

operation of the Station or the Purchased Assets prior to the Closing Date, shall remain the 

obligations and liabilities of Seller.   

8. Seller’s Closing Conditions.  All obligations of Seller to consummate the 

transactions contemplated by this Agreement are subject to the fulfillment, on or prior to the 

Closing Date, of each of the following conditions: 
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 a. The Commission shall have consented to the assignment of the Licenses to 

Buyer without any condition materially adverse to Seller, and such consent shall have become a 

final order, no longer subject to review, reconsideration, appeal or remand under applicable laws 

and rules (a “Final Order”). 

 b. Buyer shall have paid the Purchase Price, less the Deposit. 

 c. Buyer shall have executed and delivered to Seller the Closing Documents. 

  d. The Parties shall have coordinated the submission of one or more call sign 

change requests so that the Seller retains the right and ability to use the Stations’ call signs after 

the Closing Date. 

9. Buyer’s Closing Conditions.  All obligations of Buyer to consummate the 

transactions contemplated by this Agreement are subject to the fulfillment, on or prior to the 

Closing Date, of each of the following conditions: 

 a. The Commission shall have consented to the assignment of the Licenses to 

Buyer without any condition materially adverse to Buyer. 

 b. Seller shall have executed and delivered to Buyer the Closing Documents 

and conveyed the Purchased Assets to Buyer in accordance with this Agreement.   

c. All representations and warranties of Seller made herein shall be true and 

correct in all material respects as of the Closing Date, and Seller shall have delivered to Buyer a 

certificate of an officer of Seller to such effect. 

 d. As of the Closing Date, Seller shall have complied in all material respects 

with all covenants and conditions of this Agreement and Seller shall have delivered to Buyer a 

certificate to such effect. 
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10. Termination.  This Agreement may be terminated as follows, it being agreed that 

time is of the essence for purposes of all deadlines or timeframes described herein: 

 a. If conditions to Closing set forth in Section 8 of this Agreement have not 

been satisfied (or waived by Seller) within one hundred and eighty (180) days of the date of this 

Agreement, Seller may terminate this Agreement upon written notice to Buyer, so long as Seller 

is not in material breach of this Agreement. 

 b. If the conditions of Closing set forth in Section 9 of this Agreement have 

not been satisfied (or waived by Buyer) within one hundred and eight (180) days of the date of 

this Agreement, Buyer may terminate this Agreement upon written notice to Seller, so long as 

Buyer is not in material breach of this Agreement. 

 c. If either Buyer or Seller shall be in material breach of this Agreement, and 

such breach is not cured after ten (10) days’ written notice, the other party, if not then in material 

breach and having received written notice thereof, may terminate this Agreement.  In the event 

of a dispute or a party enforcing its rights hereunder, the prevailing party shall be entitled to 

recover reasonable attorney’s fees from the other party. 

d. If the FCC dismisses or denies the Application, and such decision 

becomes a Final Order. 

All obligations of the parties hereunder shall cease upon any termination of this 

Agreement, provided, however, that nothing herein shall relieve any party from any liability for a 

material error or omission in any of its representations or warranties contained herein or a 

material failure to comply with any of its covenants, conditions or agreements contained herein, 

if such error, omission or failure was willful or deliberate (a "Deliberate Breach").  In the event 
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of a Deliberate Breach, which results in the termination of the Agreement, the Deposit paid by 

the Buyer hereunder shall be retained by the Seller.   

11. Closing.  The Closing, or the Closing Date, as used throughout this Agreement, 

shall take place on a date selected by Buyer (with reasonable written notice to Seller) within five 

(5) business days after the FCC has granted its approval, and such approval has become a Final 

Order, as defined in Section 8.a.  The Parties shall coordinate and agree upon the location and 

time of the Closing.  Time is of the essence hereof. 

12. Minor Change Applications.  The Parties agree that Buyer may submit one or 

more minor change applications with respect to the Stations prior to the Closing Date in 

accordance with Section 73.3517(a) of the Commission’s rules. The Parties agree that the 

Commission’s grant of the contingent minor change application(s) shall not be a condition to 

Closing, and, in the event that the Commission denies or dismisses the minor change 

application(s), such action shall not serve as an independent basis for the termination of this 

Agreement.  Buyer shall assume all responsibility, expenses, and pay any filing fees or other 

costs associated with the submission of the minor change application(s). 

13. Entire Agreement.  This Agreement, together with all schedules hereto, 

constitutes the entire agreement between the parties and supersedes all prior agreements. 

14. Construction and Enforcement.  This Agreement shall be construed and 

enforced in accordance with the internal laws of the State of New York  Any disputes arising out 

of this Agreement shall be resolved in state or federal court in New York. 

15. Cooperation.  Both before and after the Closing, Seller and Buyer shall each 

cooperate, take such actions and execute and deliver such documents as may be reasonably 

requested by the other party in order to carry out the provisions of this Agreement. 
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16. Notices.  All notices hereunder shall be delivered in writing and shall be deemed 

to have been duly given if delivered and received by certified or registered mail, return receipt 

requested, or by expedited courier service, to the following addresses or such other addresses as 

any party may provide by written notice: 

 To Seller: Northeast Gospel Broadcasting, Inc. 
   Attn: Brian Larson 

65 King Road 
Buskirk, NY 12028 
 
cc: (which shall not constitute official notice) 
 
Lee G. Petro 

   Pillsbury Winthrop Shaw Pittman, LLP 
   1200 Seventeenth Street, NW 
   Washington, DC 20008 
 
 To Buyer: SagamoreHill of Watertown Licenses, LLC 
   Att: Matthew Davidge 
   1808 Broadway Blvd. 

Kansas City, MO 64105 
 
cc:  (which shall not constitute official notice) 

 
Shainis & Peltzman, Chartered 

 ATTN:  Aaron P. Shainis, Esq. 
1850 M Street, N.W., Suite 240 
Washington, DC  20036 

 
Either party may notify the other of a new address, in which case such new address shall be 

employed for all subsequent mailings.  Any notice given hereunder may be given on behalf of 

any party by his counsel or other authorized representatives. 

19. Exclusivity.  While this Agreement is in effect, Seller agrees not to engage in any 

discussions or negotiations concerning any potential sale of the Purchased Assets to any party 

other than Buyer or its assigns.  This Agreement shall not be assigned by any party without the 

prior written approval of the other party. 
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20. Adjustments.  The Purchase Price shall be subject to adjustment to pro-rate any 

fees relative to operating certificates, permits, etc. 

21. Intentionally deleted. 

22. Closing Documents.  The parties shall, at Closing, execute any and all documents 

which are customary in transactions of this type.  The exchange of the Closing Documents, 

submission of the Call Sign Change Request(s), and the reporting to the FCC of the 

consummation shall be deemed sufficient to finalize the obligations of the parties to one another, 

except for Buyer’s obligation to make the final payment pursuant to Paragraph 3, supra.  

23. Expenses of the Transaction.  Each party shall pay its own expenses incidental 

to the preparation of this Agreement and the consummation of the transaction contemplated 

hereby.  Notwithstanding the foregoing, in the event of any litigation arising from or related to 

this Agreement, the prevailing party shall be entitled to recover from the non-prevailing party all 

reasonable costs incurred, including, but not limited to, court costs, reasonable attorney’s fees, 

and other related expenses incurred in such litigation. 

24. Waiver.  No waiver by any party hereto of a breach by any other party of any 

terms or conditions of this Agreement shall be deemed a waiver of any other breach of the same 

or other terms or conditions, and no delay or failure by any party to enforce or exercise any right 

under this Agreement shall constitute a waiver of such right or any other right hereunder. 

25. Headings.  Section headings contained in this Agreement are for reference 

purposes only and shall not affect in any way the meaning or interpretation of this Agreement. 

26. Counterparts.  This Agreement may be executed in any number of counterparts, 

each of which shall be deemed an original, but all of which together shall constitute one and the 

same instrument. 
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27. Binding Agreement.  This Agreement shall be binding upon and shall inure to 

the benefit of the parties and their respective heirs, executors, administrators, legal 

representatives, successors and permitted assigns. 

28. Amendment.  This Agreement may be amended only by an instrument in writing 

signed by all the parties hereto.  

29. Counsel. The parties acknowledge that each party has received independent legal 

advice with respect to the advisability executing this Agreement.  

30. Severability.  If any provision of this Agreement is prohibited by or invalid under 

applicable law, such provision will be ineffective to the extent of such prohibition or invalidity, 

without invalidating the remainder of such provision or the remaining provisions of this 

Agreement.   

31. Conflicting Terms.  To the extent that any of the terms of this Agreement 

conflict with any of the terms of any other agreement between the parties, the terms of this 

Agreement shall prevail and take precedence over such conflicting terms. 

 

[Signature Page to Follow] 
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SCHEDULE A 

TELEVISION LICENSES 

WNGG-LD, Gouverneur, New York (Facility ID 125935): 
 License Authorization: 000152608; 
 Renewal Application: 0000208642; 

WNGJ-LD, Ogdensburg, New York (Facility ID 125954): 
 License Authorization: 0000152606; 
 Renewal Application: 0000208637; 

WNGF-LD, Potsdam, New York (Facility ID 182618): 
 License Authorization: 0000152599; 
 Renewal Application: 0000208636; 
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SCHEDULE B 

OTHER ASSETS 

Antennas 
 (4) UHF Panel Antennas (Lindsay, Scala or similar manufacturer) 
 (1) VHF Yagi Channel 9 antenna 
 
Transmission lines  
 (3) Transmission Cables – 1/2 inch diameter, approximately 50 foot in length 
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